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WATEKINS CENTRE
CCMMUNITY DEVELOPMENT AUTHORITY (VIRGINIA)
$20,000,000 Revenue Bonds, Series 2007

MAJOR . ANDOWNER’S CONTINUING DISCLOSURE STATEMENT
BEP LIMITED PARTNERSHIP

Antes Kee 1an Rice

MuniCap, Inc.

6760 Alez nder Ball Drive, Suite 220
Columbiz MIX 21046

In accordapes with the “Continuing Disclosure Agreememt” (the “Disclosura
Agreement”), dated as of September 1, 2007, exeouted and delivered by () the WATEING
CENTRE COMMUNITY DEVELOPMENT AUTHORITY (the Authority®), (i
ZAREMBA METROPOLITAN MIDLOTHIAN LLC (“ZMM), (i) WESTCHESTER
OFFICE PARTNIZRS, LLC (“Westchester”), (iv) WATKINS LAND, L1G (*Wakins Land"),
(v) BEP LIMITED) PARTNERSHIP (*BEP”), collectively (the “Major Landowner(s)”) and
{vi) MLUINICAP, INC. (the "Administrator”), the major landowner{s) hereby provides the
following inforom don as of March 31, 2008, All terms having initial capitalization and not
defined herein shal have the same meanings set forth in a Limited Offering Memorandum
dated October 25, ,1007,

The inforraation provided herein is not intended to supplement the information
provided in the iimited Offering Memorandum. This report responds to the specific
requirements of the contioning disclosure agresment. No representation is made ss to the
materiality or completeness of the informarion provided herein or as to whethes other televant
information exists ‘vith respect to the period covered by this report, Other matters or events
may have occutred or become known during or since that petiod that may be material. All
information is provided as of March 31, 2008, unless otherwise stated, and no repreenation is
made that the jufor nation contained herein js indicative of information that may pertain since
the end of the period covered by this report or in the future,

To the best of the knowledge of the undersigned:
1) Status of Financing

A) Loans Serured by Property within the District:

BB&T Bank - Development Loan

*» Lgan \mount: $5,700,000
Amount drawn through 03/31/08: $4,311,559.13
Amouar repaid through 03/31/08: $0.00
Balagse at 03/31/08: $4,311,599.13
Integest rate: LTBOR + 235 basis points
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B) Event of Default on any Loan: BEP Limited Partnership has not received formal
writte') potice 2nd is not wwvare of any default or passage of timaa on any loan,

C) Liems: There exist no other liens for borrowed money secured by the
owsed by BEF Limited Partnership, 7 _ 7 e pepey

D) Availahility of Funds to Complete its Development: There are sufficient funds
availab € ro complete the development of the district as contemplated.

2) Government ermits and Approvals:

P r—_‘-‘
‘ Approval | Projected Date of ae
Permait/Apps oval Status Approval Permitting Agency
United Srates Army Corps
Wetlands Delineation, Appsoved | February 20, 03 of Eogincers
Whatkios Centre Cutfsll Sewer
Land Digturbance Perimits Approved | Beptember 14, 2006 | Chesterfield County
Track B ~Land Distut'rance
Permin Approved | Soptember 10, 2007 | Chesterfield County
Chesterfield County
VDOT Land Use Pernit for Tract Deparnment of
B Approved | June 15, 2007 Transportation.
Chesterfield Count
Water System Approved | September 5,2007 | Department of Utilities
Wetlaod Permits:
Associated with the
Construction of ‘Wa: tins Center United States Acmy Corps
Parkway from US 60 to VA 288 | Approved | July 24, 2007 of Enginsers
United States Ay Corps
Tract B Approved | Tuly 24, 2007 of Engineers
Virginia Pollution Dis:barge Virginia Department of
Elimination System - Tract B Approved | May 25,2007 Conservation and Recreation

3) Status of Proprrty Sales and Leasing
A) Parcel/Lot: Sales and Closings with Buyers:

] Areain Date Pate
Buyer A Proposed Use | Parcel/lot | Parcel/Lot | Sales Price
, 8 Sold Closed
Nose None Nore None None None

] Total
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B) Amendrments or Supplemen i
ts to Existing Contracts for S Property: There
have beest no amendments or supplements to the existing comr:lfm‘;ir sale of p;'opetty
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C) Status of Leasing:
Tenant; Proposed Ul Square Feet Oeeupancy
Topo * Leased Status
CV$ Phacmacy 12,500 Under Const.
Total 12,900

9) I-:gislatiw, Adl mmwtratwc or Judicial Challenges: Thete have been no legislative,
admiaistrative, ot judicial challenges 1o the development of the property owned by BEP
Litnited Partner: 2ip (or any affiliate) within the district.

5) Other Commerts:

None at thiy tie g

6) Reporting of Significant Events: BEP Limited Partnership has not obtained actual
lﬁnowledge of the pcourrence of any significant events described in Exhibit A, attached
eLeto,

BEP LIMITED PARTNERSHIP

By:  BEP Limited Partnership

By LBl 30 Lo

Title: GENERAL PRy erl,

Date: MAY 24, 2008
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Exhibit A
Significant Events

) faillmee to pay any real property tazes or special assessoents levied writhin the
district on a parcel owned by such major landownes (or auy affiliate);

()  marerial damage to or destruciion of any development or itprovements
owsted by much major landowner {or any affiliate) withia the disteict;

()  matetial default by such major landowner (or any affiliate) on any loan with
" respect to the development or permanent financing of district development
und ertaken by such major landowner;

()  tnat:rdal defaule by such major Jandewmer (or any affiliate) on any loan secured
dby sropetty owned by such major landowner (or any affiliare) within the
istr ity

()  paysnene defavle by stuch major landowner (or any affiliate) on any loan
(whther or not such Joan is secured by the proparty within the district);

(v}  the iling of such major landowner (or any owner of mote than 25% juterest
i tlie major Jandowner) in bankrupicy or aay determination that such major
Jand swner (or any owner of mote than 25% in the major landowsner) is utz:gle
t0 py its debts ns they become due;

(Wi  the iling of any lawsuit with the claim for damage in excess of $1,000,000
against such major landowner (or any affiliate) which may adversely affect the
com detion of the district development or litigation which would matetially
adversc;y affect the financial conditions of such major landowner {or any
affili ire);

(vii) eny -hange in the Jegal structure of such major landowner; and
()  ny <hange of more than 10% in the ownacship of such major landowner,



